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June 16, 2020

CREDITOR PACKAGE

To the Creditors of 1348441 Ontario Inc. o/a Solutions Your
Organized Living Store, ("1348441" or the "Company")

Please be advised that on June 9, 2020, Dodick Landau Inc., in its capacity as
Propo-sal Trustee (the "Proposal Trustee") of the Estate of 1348441 Ontario Inc. o/a
Solutions Your Organized Living Store, filed with the Official Receiver a proposal in the name,
and on behalf of 1348441 Ontario Inc. (the "Proposal").

The reason you are receiving this letter and the enclosed creditor information ("Creditor
Package") is because 1348441 advised the Propo.sal Trustee that you are a creditor of
1348441 and may be eligible to vote in the Proposal. The purpose of the Creditor Package is to
provide you with the information you require to evaluate, and vote on, the Proposal.

Enclosed in this Creditor Package are the following documents:
1) Notice of Proposal to Creditors;
2) Proposal;
3) Trustee's Report on Proposal;
4) Statement of Affairs;

5) Proof of Claim form with instructions;
6) Proxy;
7) Voting Letter

A Meeting of the Creditors to consider the Proposal will be held on Friday, June 26,2020
at 11:00 a.m. Due to physical distancing requirements, the meeting will be held by video
conference. Please email b re nd a .mckn ight@dodick.ca to notify us of your intention to
attend the Meeting of Creditors. You will then receive an email on the day prior to the
meeting giving you a link for the meeting.

In order to be eligible to attend and vote at the meeting of creditors, creditors must have filed
with the Proposal Trustee before the meeting, a proof of claim form signed and witnessed as
required and accompanied by a statement of account (Schedule "A").

As the meeting is being held by video conferencing, creditors should submit their Proof
of Claim form, proxy if required and voting letter in advance of the meeting. The required
forms are enclosed in this package.

4646 Dufferin Street, Suite 6, Toronto, Ontario 5S4

Office: 416-645-0542 Fax: 416-649-7725
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Any creditor who wishes to vote by video conference at the Meeting of Creditors may do so,
however, due to the forurn in which this meeting is being held, patience is required as the
trustee must verify the identity of each person voting. A Proof of Claim with Schedule "A" must
still be submitted in advance of the meeting.

Completed proofs of claim, and other documents may be returned to the Trustee to the
attention of Brenda McKnight by fax (416-649-7725) or electronic mail
(brenda.mcknight@dodick.ca). Should you need further a.ssistance, you may contact our office
by telephone at 416-645-0542. Claims will be accepted for the purpose of attending the
meeting and voting, up to 11:00 a.m. on June 26,2020.

To access further information pertaining to the 1348441 Ontario Inc. proceedings, including
an electronic copy of the Creditor Package, please visit the Trustee's website
(http://dodick.ca/public-documents/).

DODICK LANDAU INC.,
Proposal Trustee of the estate of 1348441 Ontario Inc.
o/a Solutions Your Organized Living Store, and not in its personal or
corporate capacity.

Per:

Rahn Dodick, CPA, CA, CIRP, LIT
President.

4646 Duflerin Street, Suite 6, Toronto, Ontario M3H 5S4
Omce: 416-645-0542 Fax: 416-649-7725
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District of: Ontario
Division No. 09 - Mississauga
Court No. 32-2634165

Estate No. 32-2634165

FORM 92

Notice of Proposal to Creditors
(Section 51 of the Act)

In the matter of the proposal of
1348441 Ontario Inc. o/a Solutions Your Organized Living Store

of the city of Mississauga, in the Province of Ontario

Take notice that 1348441 Ontario Inc. of the city of Mississauga in the Province of Ontario has lodged with us a proposal under
the Bankruptcy and Insolvency Act.

A copy of the proposal, a condensed statement of the debtor's assets, and liabilities, and a list of the creditors affected by the
proposal and whose claims amount to $250 or more are enclosed herewith.

A general meeting of the creditors will be held at Please email brenda.mcknight@dodick.ca to register for the video conference on
the 26th day of June 2020 at 11:00 AM.

The creditors or any class of creditors qualified to vote at the meeting may by resolution accept the proposal either as made or as
altered or modified at the meeting. If so accepted and if approved by the court the proposal is binding on all the creditors or the class
of creditors affected.

Proofs of claim, proxies and voting letters intended to be used at the meeting must be lodged with us prior to the commencement
of the meeting.

Dated at the city of Toronto in the Province of Ontario, this 16th day of June 2020.

Dodick Landau Inc-Ucgpsed Insolvency Trustee

4646 Diifferin St., Suite 6
Toronto ON M3H 5S4

Phone: (416) 736-4357 Fax: (416) 649-7725
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Oistrici of Ontario
Division No.: 09 - Toronto

Estate No. 32-2634165

ONTARIO
SUPERIOR COURT OF JUSTICE

(IN BANKRUPTCY AND INSOLVENCY)

IN THE MATTER OF THE PROPOSAL OF 1348441 ONTARIO INC.
OF THE CITY OF MISSISSAUGA, IN THE PROVINCE OF ONTARIO

PROPOSAL
(Jutie 9.2020)

I34844I ONTARIO INC. hereby submits the following Proposal under Part III of the
Bankruptcy and Insolvency Act, R.S.C. 1983, c. B-3.

PARTI

INTERPRETATION

Definitions

I. In this Proposal:

(a) "Act" means the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as
amended.

(b) "Administrative Fees and Expenses" means the fees and expenses of the
Trustee incidental to the NOI and the preparation and facilitation of the
Proposal and any amendments thereto, including, without limitation, fees
incurred by the Trustee in the administration of the Funded Proposal
Payments, and the legal fees and expenses incurred by the Trustee and the
Debtor before and following execution, acceptance and approval of this
Proposal and in connection with the NOI and the preparation of this
Propo.sa[, as well as advice to the Debtor in connection therewith;

(c) "Affected Creditors" means those Creditors of the Company forming
Class I, as defined in Part III of this Proposal;

(d) "Approval Order" means an order of the Court approving this Proposal, to
be granted pursuant to the provisions of the Act, the appeal period having
expired, and no appeal having been filed or any appeal therefrom having
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been dismissed and such dismissal having become rmal;

(c) "Bankruptcy Reserve" means a reserve amount of $20,000 to be held by
the Trustee as security for the administrative costs of the bankruptcy of the
Company, in the event that this Proposal is annulled, and the Company
becomes bankrupt;

(0 "Business Day" means a day, other than a Saturday or Sunday, on which
banks arc generally open for business in Toronto, Ontario;

(g) "Certificate of Full Performance" means the certificate that the Trustee
issues to the Company and to the Oflicial Receiver pursuant to Section 65.
3 of the Act:

(h) "Claim" means any right of any Person with indebtedness, liability or
obligation of any kind against the Company which indebtedness, liability
or obligation is in existence at the Date of Filing, whether or not reduced
to judgement, liquidated, unliquidated, fixed, contingent, matured,
unmaturcd, disputed, undisputed, legal, equitable, secured, unsecured,
present, future, known, unknown, by surety or otherwise and whether or
not such a right is executory in nature including, without limitation, the
right or ability of any Person to advance a claim for contribution or
indemnity or otherwise with respect to any matter, action, cause, choisc in
action, whether existing at present or commenced in the future based in
whole or in part on facts which exist prior to or at the time of Date of
Filing;

(i) "Company" means 1348441 Ontario Inc.;

0) "Court" means the Ontario Superior Court of Justice (In Bankruptcy and
Insolvency);

(k) "Court Approval Date" means the date on which the Approval Order is
issued;

(I) "Creditors" means any Person having a Claim;

(m) "Creditors Meeting" means the meeting of the Affeetcd Creditors called
for the purpose of considering and voting upon this Proposal;

(n) "Crown Claims" means Claim.s of Her Majesty in right of Canada or any
province of all amounts of a kind contemplated by section 60( I. I) of the
Act;

(o) "Date of Filing" means March 26,2020, the date on which the Company
filed the NOI;



(p) "Employee Preferred Claim" means a Claim by a current or fonncr
employee of the Company, or such portion of such Claim, that would be
payable in priority under Subsection 136( I) of the Act;

(q) "Effective Date" means 10 calendar days from the date of the Approval
Order, unless the Approval Order is appealed, in which case the Effective
Date means the later of: (i) one Business Day after the full and final
determination of the appeal; and (ii) the cxpiiy of any further appeal
periods;

(r) "Event of Default" has the meaning given to it in Part VIII of this Proposal

(s) "Funded Proposal Payments" shall mean ftmds which will be advanced to
the Trustee for distribution, as set out and defined in Paragraph 16 hereof;

(t) "Inspectors" means the inspectors appointed pursuant to Part X of this
Proposal;

(u) "Levy" means the levy imposed by the Superintendent of Bankruptcy
under the Act;

(v) "Maturity Date" means the date on which all payments to the Creditors
have been made and the Certificate of Full Performance has been issued

by the Trustee to the Company, provided that no Event of Default has
occurred that has not been cured or waived;

(w) "NOI" means the Notice of Intention to Make a Proposal filed by the
Company on March 26,2020;

(x) "Person" means any individual, partnership, joint venture, trust,
corporation, unincorporated organization, government or any agency or
instrumentality thereof, or any other entity howsoever designated or
constituted;

(y) "Post-Filing Crown Claims" means all Crown Claims that became due or
shall become due on or after the Dale of Filing;

(z) "Post-Filing Goods and Services" means the goods supplied, services
rendered, and other consideration given or provided to the Company on or
after the Date of Filing;

(aa) "Pre-Filing Crown Claims" means all Crown Claims that were outstanding
as at the Daic of Filing;

(ab) "Preferred Claim" means any claim that is afforded priority under Section
136(1) of the Act;



(ac) "Preferred Creditor" means any Unsecured Creditor holding a Preferred
Claim, solely in respect to that Preferred Claim;

(ad) "Proposal" means this proposal dated December 5,2017, together with
any amendments or additions thereto;

(ac) "Proposal Period" means the period between the Court Approval Dale and
the Maturity Date;

(aO "Proven" as used in relation to any Claim means such Claim as finally
accepted or determined by the Trustee in accordance with the provisions
of the Act and this Proposal, subject to the Creditor's right of appeal to
Court, the Court's determination of that Claim or any applicable appeal
periods having expired and no appeal having been made;

(ag) "Secured Claim" means any Claim by a Secured Creditor, excluding the
Crown Claims;

(ah) "Secured Creditor" means a Person holding a mortgage, hypothec, pledge,
charge (including the beneficiaries of the Administration Charge and the
DIP Lender's Charge, each as defined and granted in the Order of the
Court made in these proceedings dated April 17,2020), lien or privilege
on or against the property of the Company or any part thereof as security
for a Claim, but excludes the Canada Revenue Agency to the extent of its
Crown Claims;

(ai) "Trustee" means Dodick Landau Inc., solely in its capacity as proposal
trustee of the Company;

(aj) "Unsecured Claim" means the value of any Proven Claim in respect of
which no Security is held; and

(ak) "Unsecured Creditors" means those Persons with Claims in respect of
which no security is held, and which is not afforded priority under Section
136(1) of the Act.

Headings

2. The division of this Proposal into parts, paragraphs and subparagraphs, and the
insertion of headings herein, is for convenience of reference only and is not to
affect the construction or interpretation of this Proposal.

Number, etc.

3. In this Proposal, where the context requires, a word importing the singular
includes the plural and vice versa, and a word importing gender includes the
masculine, feminine and neuter genders.
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Date for Action

4. In the event that any date on which any action is required to be taken hereunder is
not a Business Day, such action will be required to be taken on the next
succeeding day that is a Business Day.

Accounting Principles

5. Accounting terms not otherwise defined in this Proposal have the meanings
assigned to them in accordanee with generally accepted Canadian accounting
principles.

PART II

PURPOSE AND EFFECT OF THIS PROPOSAL

Purpose of Proposal

6. The purpose of this Proposal is to effect a restructuring of the indebtedness of the
Company in the manner contemplated herein and as permitted by the Act in the
expectation that all Creditors will derive a greater benefit from the restructuring
and the continued operation of the business and affairs of the Company than
would result from a bankruptcy of the Company.

Effect of Proposal

7. During the Proposal Period, and provided that an Event of Default has not
occurred and is continuing hereunder, all Creditors will be stayed from
commencing or continuing any proceeding or remedy against the Corporation or
any of its property or assets in respect of a Claim including, without limitation,
any proceeding or remedy to recover payment of any monies, to recover or
enforce any judgment against the Company in respect of a Claim or to commence
any formal proceedings against it other than as provided for under this Proposal.

8. Upon implementation of all elements of this Proposal, and the filing of the
Certificate of Full Performance by the Trustee, all Claims against the Company
and its directors shall be fully, finally and completely satisfied

PART III

CLASSIFICATION OF CREDITORS

For the purpose of this Proposal, the Creditors of the Company shall be comprised
of single class, consisting of Creditors having Proven Preferred Claims and
Unsecured Claims ("Class 1"), which, for greater certainty, shall include
Preferred Creditors entitled to vote pursuant to the Act and claims of Her Majesty
in right of Canada and any province for all amounts other than Crown Claims.



PART IV

SECURED CREDITORS

10. The Company's Secured Creditors shall be unafTected by this Proposal.

PARTY

TREATMENT OF VARIOUS CLAIMS.
FUNDING OF PROPOSAL AND DISTRIBUTION

Crown Claims

11. The Company covenants and agrees to, within six months after the EfTective Date,
pay in full all amounts that were outstanding at the Date of Filing of a kind that
could be subject to a demand under (i) Subsection 224(1.2) or the ITA; (ii) any
provision of the Canada Pension Plan or of the Employment Insurance Act that
refers to s.224(1.2) of the ITA and provides for the collection of a contribution, as
deflned in the Canada Pension Plan, or an employee's premium, or employer's
premium, as defined in the Employment Insurance Act, and of any related interest,
penalty or other amounts; or (iii) under any substantially similar provision of
provincial legislation, including all amounts contemplated by Section 60(1.1) of
the Act. This payment of Crown Claims (if any) will be made in addition to the
Funded Proposal Payments.

12. At the Date of Filing, according to the Company, it does not owe any amount to
the Canada Revenue Agency for employee source deductions withheld but not
remitted, including related penalties and interest calculated up to the Date of
Filing.

Employee Preferred Claims

13. As at the date of the filing of the Proposal, the aggregate Employee Preferred
Claims are estimated to be in the range of 380,000 and 390,000. All Proven
Employee Preferred Claims shall be paid out of additional funds to be delivered
by the Company to the Trustee and shall be remitted by the Trustee to the entitled
claimants (if any) immediately after the EfTective Date.

Preferred Claims (in addition to Employee Preferred Claims)

14. Proven Preferred Claims, other than Employee Preferred Claims (if any), which
shall be satisfied pursuant to Paragraph 13 of this Proposal, shall be paid in full,
without interest, out of the Funded Proposal Payments, in priority to Proven
Unsecured Claims.

Unsecur^ Claims



15. Proven Unsecured Claims shall be paid out of the Funded Proposal Payments on a
pro rata basis.

Funding the Proposal

16. The Company's obligation to fund the Funded Proposal Payments shall
commence on October 1,2020. The Company will cause to be paid to the Trustee
payments in the form of cash instalments in the aggregate amount of $5,555.55
every month, for three (3) years, subject to Paragraph 17 of this Proposal (the
"Funded Proposal Payments").

17. The Funded Proposal Payments will be made until an amount is paid to the
Trustee equal to the lesser of:

(i) 20% of the value of the Proven Claims; and

(ii) $200,000.

For greater certainty, the amounts set out in this Paragraph 17 shall not include
Crown Claims, if any, which Ciown Claims will be paid in addition to the
payments referred to in this paragraph.

Distributions

Payment of Employee Preferred Claims

18. immediately following the Effective Date, the Trustee shall issue distributions out
of such funds in respect of all Proven Employee Preferred Claims.

Distributions to Unsecured Creditors

19. Interim distributions will be made to Unsecured Creditors with Proven Unsecured

Claims when sufricient Funded Proposal Payments have, in the Trustee's
discretion, accumulated to warrant an interim distribution. The Tnistee may make
an interim distribution at any time and frequency as the Trustee deems appropriate
in the Trustee's disciotion.

20. The Funded Proposal Payments shall be distributed by the Trustee in the
following order of priority:

(a) first, to the Administrative Fees and Expenses;

(b) second, to establish the Bankruptcy Reserve, to be held in trust by the
Trustee, which amount shall be used to fund the administrative costs of the
bankruptcy of the Company in the event that this Proposal is annulled, and
the Company becomes bankrupt, failing which such amount .shall be
distributed in accordance with Subparagraphs 20(c) and 20(d) of this
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Proposal;

(c) third, to Proven Claims of Preferred Creditors, other than Employee
Preferred Claims which will have been satisfied out of additional funds,
without interest (if any); and

(d) fourth, the balance of the Funded Proposal Payments shall be distributed
pro rata among all of the Unsecured Creditors on account of Proven
Unsecured Claims.

Amendments to Agreements

21. Notwithstanding the terms and conditions of all agreements or other arrangements
with Creditors entered into before the Date of Filing, provided that no Event of
Default has occurred and is continuing hereunder, all such agreements or other
arrangements will be deemed to be amended to the extent necessary to give effect
to all the terms and conditions of this Proposal. In the event of any conflict or
inconsistency between the terms of such agreements or arrangements and the
terms of this Proposal, the terms of this Proposal will govern. All Creditors will
provide such acknowledgements, agreements, discharges or other documentation
as may be necessary to give effect to the intent of this Proposal.

Treatment of Claims

22. For purposes of this Proposal, each Creditor holding a Claim will receive the
treatment provided for in this Proposal on account of such Claim.

PART VI

POST-FILING OBLIGATIONS

Payment of Post-Filing Goods & Services

23. During the Proposal Period, all Post-Filing Goods and Services shall be paid in
full in the ordinary course of business by the Company

Post-Filing Crown Claims

24. During the Proposal Period, the Company shall remit all Post-Filing Crown
Claims as and when due.

Reporting by the Company

25. During the Proposal Period, the Company shall provide to the Trustee every three
months commencing on first day of the month following the month in which the
Approval Order is issued, a report containing the information set out below;
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(i) a cash flow statement for the Company's business and afTairs for
the prior three months; and

(ii) evidence of Company's filing and remittance of source deductions
and HST.

PARTVn

LEVY. MANDATORY PAYMENTS AND PREFERRED CLAIMS

Levy

26. The Levy, if applicable, shall be deducted by the Trustee from payments to
creditors by the Trustee.

Payment of Fees and Expenses

27. The Administrative Fees and Expenses, on and incidental to the proceedings
arising out of the Proposal, or in a bankruptcy, if any, shall be paid in priority to
the Crown Claims, the Claims of Preferred Creditors, and the Claims of general
Unsecured Creditors. The Trustee will be at liberty to withdraw and pay such
Administrative Fees and Expenses at any time and from time-to-time subject to
final approval by the Registrar in Bankruptcy upon completion of the Proposal.
The Trustee's disbursements will be charged in addition to its fees based on the
actual costs incurred and/or as allowed by tariff.

Employee Claims

28. As per Part V of this Proposal, all Proven Employee Preferred Claims will be paid
in priority to other Claims as soon as reasonably possible aAer the Effective Date.

Preferred Claims

29. As per Part V of this Proposal, all Proven Preferred Claims (if any) are to be paid
without interest in full priority to all Claims of the Unsecured Creditors including,
without limitation, any entitlement of the Unsecured Creditors to the payments to
be made under Part V of this Proposal.

PART VIII

EVENTS OF DEFAULT

30. The following events will constitute Events of Default for purposes of section 63
of the Act and otherwise under this Proposal:

(a) the non-payment by the Company of any of its obligations hereunder
within thirty (30) days afler written notice has been given by the Trustee



thai such payment is past due; and

(b) the breach or failure by the Company to observe and perform any other
covenant and provision of this Proposal, other than payment as provided
. for in Subparagraph 30(a) hereof which is not remedied within thirty (30)
days after written notice thereof has been given to the Company by the
Trustee.

PART IX

TRUSTEE

31. The Trustee is acting solely in its capacity as proposal trustee under the Act and
not in its personal capacity and no officer, director, employee or agent of the
Trustee shall incur any obligations or liabilities in connection with this Proposal
or in connection with the business or liabilities of the Company.

32. Any payments made by the Trustee to Creditors hereunder shall be made by the
Trustee net of any levies payable or due under the Act.

PARTX

INSPECTORS

Appointment of Inspectors

33. At the Creditors Meeting, the Affected Creditors will be entitled to appoint one or
more, but not exceeding five (S) Inspectors in total.

Powers of Inspectors

34. The Inspectors, by way of majority, will have the following powers, but will have
no personal liability to the Company or other Creditors:

(a) the power to extend the dates the Funded Proposal Payments are due under
this Proposal;

(b) the power to waive any default in the performance of any provision of this
Proposal; and

(c) the power to advise the Trustee in respect of such matters as may be
referred to the Inspectors by the Trustee.

PART XI

CONDITIONS PRECEDENT

Creditor Approval
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35. The Trustee shall call a meeting of the Affected Creditors of the Company to seek
creditor approval for the Proposal in the requisite majority in number and value of
the classes, as set out in the Act, of each of the classes of creditors described in
this Proposal. The performance of this Proposal by the Company shall be
conditional upon approval of the Affected Creditors. If the Affected Creditors do
not approve the Proposal, the Trustee shall report on the result of the vote as
required under section 57 of the Act and the Company shall be deemed bankrupt.

Court Approval

36. In the event the Proposal is approved by the Affected Creditors the Trustee shall,
within five (5) days of such approval, apply to the Court for a hearing to seek the
Approval Order. The performance of this Proposal by the Company shall be
conditional upon the issuance of the Approval Order. In the event that the Court
does not approve the Proposal, the Company shall be deemed bankrupt.

PART XII

RELEASES

37. As at 12:01 a.m. the Maturity Date, the Company, shall be released and
discharged from any and all Claims. This release shall have no force or effect if
the Company becomes bankrupt before the terms of the Proposal are fully
performed.

38. As of 12:01 a.m. the Maturity Date, each and every present and former officer and
director of the Company shall be released from claims against them that arose
before the Date of Filing and that relate to the obligations of the Company where
such persons are by law liable in their capacity as directors for the payment of
such obligations, provided that nothing herein shall release or discharge any
director or officer of the Company from any claims coming within the exceptions
set out in section 50( 14) of the Act. This release shall have no force or effect if
the Company bceomes bankrupt before the terms of the Proposal are fully
performed.

PART XIII

MISCELLANEOUS

Preferential Payments

39. Sections 95 to 101 of the Act shall not apply to any dealings by the Company at
any time prior to the Date of Filing unless the Company becomes bankrupt before
the temis of the Proposal are fully performed. The releases contemplated in Part
XII of this Proposal include releases from all claims, actions, or remedies
available to Creditors or others pursuant to Sections 95 to 101 of the Act,
provided that nothing herein shall release any director of the Company form any
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claims coming within the exceptions set out in Section S0( 14) of the Act.

Consents, Waivers and Agreements

40. On the EfTective Date, all Creditors will be deemed to have consented and agreed
to all of the provisions of this Proposal in its entirely. For greater certainty, each
such Creditor will be deemed to have waived any default by the Company in any
provision, express or implied, in any agreement existing between the Creditor and
the Company that has occurred on or prior to the Date of Filing, and to have
agreed that, to the extent that there is any conflict between the provisions of any
such agreement and the provisions of this Proposal, the provisions of this Proposal
take precedence and priority and the provisions of any such agreement are
amended accordingly.

Further Actions

41. The Company and the Creditors will execute and deliver all such documents and
instruments and do all such acts and things as may be necessary or desirable to
carry out the full intent and meaning of this Proposal and to give effect to the
transactions contemplated hereby.

Performance

42. All obligations of the Company under this Proposal will commence as of the
Effective Date. All obligations of the Company under this Proposal will be fully
performed for the purposes of Section 65.3 of the Act only upon the Company
having made the payments to the Trustee provided for herein and a Certificate of
Full Performance is issued by the Trustee to the Company and the Office of the
Superintendent of Bankruptcy.

Acceleration of Payments

43. Notwithstanding the payment structure set out in Pan V of this Proposal, nothing
herein prevents or restricts the Company from accelerating any of the Funded
Proposal Payments or from satisfying the full amount of the Funded Proposal
Payments in advance of the time period contemplated in Part V of this Proposal.

Binding Effect

44. The provisions of this Proposal will be binding on the Creditors and the Company,
and their respective heirs, executors, administrators, successors and assigns, upon
issuance of the Approval Order after all appeal periods have expired.

PART XIV

ANNULMENT OF PROPOSAL

{Linoim.i:



45. If this Proposal is annulled by an order of the Court, all payments on account of
Claims made pursuant to the terms of this Proposal will reduce the Claims of
Creditors.

PART XV

AMENDMENTS

46. The Company may propose amendments to the Proposal at any time prior to the
conclusion of the Creditors Meeting provided that any such amendment does not
reduce the rights and benefits given to the Creditors pursuant to the Proposal
before such amendment and that any and all amendments shall be deemed to be a
part of and incorporated into the Proposal.

DATED at the City of Toronto, in the Province of Ontario, as of this 9'*' day of June 2020

1348441 ONTARIO INC.

Pen

Name: RickWaiia

Title: President

aQ-
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REPORT ON PROPOSAL



Court File No. 32-2634165

Estate File No. 32-2634165

IN THE MATTER OF THE PROPOSAL OF
1348441 ONTARIO INC.

OF THE CITY OF MISSISSAUGA

IN THE PROVINCE OF ONTARIO

REPORT OF TRUSTEE ON PROPOSAL

JUNE 16, 2020

INTRODUCTION

1. On March 26, 2020 (the "Filing Date"), 1348441 Ontario Inc. (o/a Solutions Your Organized

Living Store) (the "Debtor". "Company" or "Solutions") filed with the Official Receiver a Notice of

Intention to Make a Proposal ("NOT) to its creditors pursuant to section 50.4 of the Bankruptcy

and Insolvency Act (the "BIA") and named Dodick Landau Inc. ("DLI") as Proposal Trustee (the

"Proposal Trustee"). Enclosed as Appendix "A" is a copy of the Certificate of Filing of a Notice

of Intention to Make a Proposal.

2. On April 22. 2020:

i. in accordance with Section 50.4(9) of the Bankruptcy and Insolvency Act (the "BIA"), the

Debtor sought and obtained approval from the Superior Court of Justice (the "Court") to

extend the time for filing the Proposal, and the stay of proceedings herein, up to and

including June 9,2020;

ii. the Court authon'zed the Debtor to borrow for general corporate purposes up to $500,000

under a debtor-ln-possession credit facility ("DIP Loan") from Mr. Rick Walia (the "DIP

Lender") and the DIP Lender was granted a charge over the current and future assets of

the Debtor as security for the borrowings; and

iii. the Court granted a charge of up to $100,000 to legal counsel to the Company, the

Proposal Trustee and legal counsel to the Proposal Trustee as security for their

professional fees and disbursements in respect of these proceedings.

Enclosed as Appendix "B" is a copy of the April 22. 2020 Court Order and Endorsement.



3. On June 9, 2020, pursuant to section 62 of the BIA, the Debtor filed with the Official Receiver a

proposal (the "Proposar). Enclosed as Appendix "C" is a copy of the Certificate of Filing of a

Proposal.

4. The purpose of this report (the "Report") is to provide information to the creditors of the Debtor

(the "Creditors") to assist in their evaluation of the Proposal.

5. The Proposal has been developed to effect a restructuring of the Debtor with the expectation that

all existing Creditors will derive a greater benefit from the completion of the restructuring and the

continued operation of the business and affairs of the Debtor than would result from a liquidation

of the Debtor's assets in a bankruptcy proceeding.

6. A meeting of the Creditors to consider the Proposal will be held by video conference on

June 26, 2020 at 11:00 a.m. Details relating to the fiiing of ciaims, and other documents,

prior to the meeting of the creditors, are outlined in this report and will be mailed to each

known Creditor, or their duly appointed representative.

DISCLAIMER

7. In preparing this Report, the Proposal Trustee has relied upon certain unaudited, draft and/or

internal financial information, the Company's books and records, discussions with the Company's

management ("Management"), Creditors and information from other third-party sources

(collectively, the "Information"). Except as described in this Report;

i. the Proposal Trustee has not audited, reviewed or otherwise attempted to verify the

accuracy or completeness of the Information in a manner that would wholly or partially

comply with Generally Accepted Assurance Standards pursuant to the Canadian Institute

of Chartered Accountants Handbook and. accordingly, the Proposal Trustee expresses no

opinion or other form of assurance in respect of the Information;

ii. some of the information referred to in this Report consists of forecasts and projections. An

examination or review of the financial forecast and projections, as outlined in the Canadian

Institute of Chartered Accountants handbook, has not been performed; and

iii. the Proposal Trustee has prepared this Report in its capacity as a Court appointed officer

and has made a copy of this Report available on DLI's website at www.dodick.ca. Parties

using this Report, other than for the purpose of evaluating the Proposal, are cautioned that

it may not be appropriate for their purposes. DLI will continue to maintain on its website



copies of any court orders, reports and other material public filings it considers relevant to

this proceeding.

8. Future oriented financial information referred to in this Report was prepared based on

Management's estimates and assumptions. Readers are cautioned that since projections are

based upon assumptions about future events and conditions that are not ascertainable, the

actual results will vary from the projections, even if the assumptions materialize, and the

variations could be significant.

9. The capitalized terms not defined in this report are defined in the Proposal and this Report should

only be read in conjunction with the Proposal. While this Report summarizes key aspects of the

Proposal. Creditors are advised to carefully read the Proposal in full. Should there be any

discrepancy between the summary contained in this Report and the Proposal, the Proposal shall

govern.

10. Unless otherwise stated, all monetary amounts contained herein are in Canadian dollars.

BACKGROUND

Operations

11. Since its inception, the Debtor has carried on business as a retailer of storage solutions under

the tradename "Solutions Your Organized Living Store" or. colloquially. "Solutions".

12. The Debtor operates out of a head office/distribution centre located at 1775 Sismet Rd in

Mississauga, Ontario, which it leases from a related party who owns the building.

13. Until recently, the Debtor also operated twelve (12) retail stores throughout Ontario, all but one of

which were sublet from a related party who stood as sublandlord.

14. As of March 1, 2020, the Debtor had 10 employees working in full-time office, administrative and

management positions; and. approximately 150 hourly employees working in part-time retail or

warehouse positions. The employees are non-unionized, and there is no employer-sponsored

pension plan.

15. In light of COVID-19. the Debtor closed all its retail locations in March 2020 as mandated by the

Province of Ontario's shut down of non-essential businesses and subsequently decided to

permanently close nine out of its twelve retail locations and transferred all inventory, and certain

equipment, from these locations to its distribution centre.



16. In conjunction with such closures, the Debtor placed all of its retail store, warehouse, and certain

head office, employees on temporary lay-off which for many have resulted in permanent

terminations due to nine of the stores not reopening.

17. The Debtor reopened its three remaining retail locations during the week-ended May 24,2020 as

well as its online store.

18. Solutions currently employs 23 full, and part-time, employees at Its retail locations and its

warehouse. Since its reopening, Solutions has recommenced servicing its customers and

maintaining its remaining business in both "brick and mortar" and online formats.

Financial Results

19. Solutions' unaudited financial statements indicate that for its fiscal years ended March 31, 2018,

and 2019, it:

i. incurred net income (loss) of $200,380 for the 2018 fiscal year and ($1,199,344) for the

2019 fiscal year; and

ii. had total debt of approximately $10.4 million in the 2018 fiscal year, and $12.3 million in

the 2019 fiscal year.

20. Solutions" unaudited financial statements for its third quarter- ended December 31, 2019 indicate

that it incurred an operating loss of $666,707 and had total debt of approximately $12.9 million.

CAUSES OF FINANCIAL DIFFICULTIES

21. In its fiscal year-ended March 31, 2019, Solutions' experienced an approximately 15% decrease

in sales over fiscal year ended March 31, 2018. According to Management, this was a result of

three principal challenges:

i. commencing in 2018, a new competitor opened seven competing stores in Solutions' key

markets;

ii. the loss of a key supplier relationship; and

ill. although the growth of digital retail did not initially impact the storage solutions market, its

effects were felt in 2019 resulting in declining sales.



22. In its attempt to counter these effects, the Debtor: (a) made strategic decisions on staffing and

products; and (b) continued to invest in and evolve its own online retail platform.

23. Each of the above strategies was promising and the Debtor was seeing improved results at the

end of 2019. However, the impact of COVID-19 was too much for the Debtor to manage.

24. The effects of COVID-19 were felt first by a decline in foot traffic and sales in early February 2020

followed by the general business "lock-down" which took effect at the end of March 2020. The

provincially mandated closure coupled with demands being issued by The Bank of Nova Scotia

{"BNS") (discussed further herein) resulted in the NOi being filed by Solutions on March 26, 2020.

SECURED AND UNSECURED DEBT

Secured Creditors

BNS

25. On June 25, 2018, BNS and the Debtor entered into a commitment letter (the "Commitment

Letter").

26. As security for its obligations to BNS. the Debtor executed a general security agreement in favour

of BNS, granting to BNS a security interest in all of the Debtor's present and after acquired personal

property, which security is registered against the Debtor pursuant to the Ontario Personal Property

Security Act (the "PPSA").

27. Pursuant to the Commitment Letter, BNS made various credit facilities available to the Debtor,

which facilities were drawn on by the Debtor. As at March 26,2020, the date of the NCI, the Debtor

was indebted to BNS under the Commitment Letter in the approximate aggregate amounts of

(CAD) $5,453,820 and (USD) $387,834.

28. The indebtedness to BNS is also guaranteed by the related entity which owns the real property in

which the head office/distribution centre is located.

29. Immediately prior to the filing of the NOI, BNS issued demands for repayment and notices under

Section 244 of the BIA as against the Debtor and all guarantors. The Debtor had previously

engaged in discussions with BNS and waived the notice period under the Section 244 notices, on

the understanding that BNS would support the Debtor's efforts to restructure its business. The

Debtor also entered into a formal forbearance with BNS to facilitate its restructuring efforts through

the NOI and proposal periods. A key term in the forbearance was that the Debtor was required to

file its Proposal on or before June 10, 2020.



Related Party Loans

30. According to Management, pursuant to various loans, the Debtor is indebted to Mr. Walia, the

sole shareholder of the Debtor, in the aggregate amount of approximately $6.3 million

("Related Party Loans"). The Related Party Loans were excluded from the initial creditor list

provided by the Debtor to the Proposal Trustee and. therefore, were not included on the

creditor list appended to the NOI.

31. The Related Party Loans are secured by a general security agreement executed by the

Debtor, and registered pursuant to the PPSA, on March 17, 2020. Based on the Proposal

Trustee's review of the Debtor's financial statements, the Proposal Trustee understands that

the Related Party Loans existed prior to March 17, 2020, however, it appears they were

unsecured until March 17, 2020.

32. The Proposal Trustee has not obtained a security opinion on the validity of the security granted

in relation to the Related Party Loans. However, it appears that based on the timing of

registration of the security, the security granted in respect to the Related Party Loans is

subordinate to BNS's security. Crown Priority Claims and the Employee Priority Claims which

have super-priority status.

Crown Claims

33. The Company is indebted to CRA for approximately $23,000 for pre-filing unremitted source

deductions. As of the date of this Report, Solutions is current in remitting post-filing payroll source

deductions, as well as filing the respective returns. However, Solutions is past due in filing its stub-

period March 2020 and April 2020 HST returns, each due at the end of the following month.

According to Management, preparation of the HST returns is in process and will be completed by

the end of June 2020.

Employee Preferred Claims

34. As of the date of this Report, Employee Preferred Claims are estimated by Management to be

approximately $107,000 which represents unpaid wages and vacation pay owed to approximately

150 employees of the Debtor. These amounts would be subject to super-priority in the BIA

pursuant to sections 81.3 in the case of a bankruptcy and a preferred claim pursuant to section

60(1.3)(a) of the BIA in the case of a Proposal.



Unsecured Trade Creditors

35. According to Management, Solutions' unsecured trade debt totaled approximately $958,000 at the

date the NOI was filed. The unsecured indebtedness is owed to approximately 80 known

unsecured trade creditors.

THE PROPOSAL

Class

36. For the purpose of the Proposal, the Creditors of the Company are comprised of a single class,

consisting of Creditors having unsecured claims ("Class 1").

37. For greater certainty, the Creditors entitled to vote in Class 1 consist of unsecured trade creditors

(i.e., holding claims without priority under the BIA), Preferred Creditors pursuant to the BIA, and

claims of Her Majesty in right of Canada and any province for all amounts other than Crown

Priority Claims.

Treatment of Creditors

38. Crown Priority Claims are pre-filing claims of CRA, or any province, contemplated by section

60(1.1) of the BIA, which section relates to unrem'rtted source deductions. Pursuant to the

Proposal, proven Crown Priority Claims will be paid in full, with only payment of Administrative

Fees and Expenses and the Bankruptcy Reserve being paid in priority to such amounts. The

Proposal provides that proven Crown Priority Claims will t>e remitted to the CRA or the province

(as applicable) from amounts to be paid by the Company to the Proposal Trustee in addition to

Funded Proposal Payments (as defined and discussed further herein) Such remittances are to be

made within six (6) months of the Court Approval Date. The Debtor owes approximately $23,000
to CRA for unremitted source deductions.

39. Secured Creditors are not Affected Creditors for the purposes of the Proposal. The Secured

Creditors are not entitled to vote on the Proposal. For greater certainty, the Company

acknowledges and agrees that BNS is not an Affected Creditor in the Proposal.

40. Employee Preferred Claims shall vote as part of the Unsecured Creditor class and will be paid
from additional funds to be delivered by the Debtor to the Trustee and shall be remitted by the

Trustee to the entitled claimants, if any, immediately after the Effective Date ("Additional Funds").



41. Preferred Claims, if any, shall vote as part of the Unsecured Creditor class and \will be paid in full

without interest out of the Funded Proposal Payments, in priority to all claims of Unsecured

Creditors in accordance with the scheme of distribution set forth in the BIA.

42. Unsecured Creditors shall vote as a class and will be paid from the Funded Proposal Payments

on a pro rata basis as provided for in paragraph 16 of the Proposal and summarized below.

Funding the Proposal

43. The Company's obligation to fund the Proposal shall commence on October 1,2020. The Company

will cause to be paid to the Proposal Trustee payments in the form of monthly cash instalments in

the aggregate amount of $5,555.55 every month.

44. The Proposal Payments will tie made over a three (3) year period until an amount is paid to the

Proposal Trustee equal to the lesser of:

i. 20% of the value of the Proven Claims; and

ii. $200,000 ("Funded Proposal Payment").

These amounts shall not include Crown Claims, and Employee Preferred Claims, which shall be

paid in addition to the Funded Proposal Payment.

Distributions

Crown Claims

45. The Proposal Trustee shall issue distributions to CRA out of such additional funds in respect of

all Proven Crown Claims within six months of the Effective Date.

Employee Preferred Claims

46. In accordance with the terms of the Proposal, immediately following the Effective Date, the

Proposal Trustee shall issue distributions out of such Additional Funds in respect of all Proven

Employee Preferred Claims.

Unsecured Creditors

47. In accordance with the terms of the Proposal, the Proposal Trustee will make interim distributions

to the Creditors when sufficient amounts have, in the Proposal Trustee's discretion, accumulated

to warrant a distribution.








































































































































